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1. Scope 

This Addendum covers the WSCAINASPO PC Contracts 2009-2014 (Computer 
Equipment. Peripherals and Related Services) lead by the State of Minnesota for use 
by state agencies and other entities located in the Participating State authorized by that 
state's statutes to utilize state contracts. 

ThroUgh execution of this Addendum, DIS adopts the Master Price Agreement Number 
B27172 as a Master Contract for the State of Washington. 

The Request for Proposals (RFP) that resulted in the award of the Master Price 
Agreement and this Agreement was posted on the web site of the Minnesota 
Department of Administration, with a notice and link posted on the Washington State 
T echMail under "Current Procurement Notices" and was advertised in the Seattle Daily 
Journal of Commerce on September 30,2008 and on October 1,2008. Protest 
procedures and contract terms were included in the RFP. 

2. Participation 

Use of specific WSCAINASPO cooperative contract by state agencies, political 
subdivisions and other entities (including cooperatives) authorized by an individual 
state's statutes to use state contracts are subject to the approval of the respective State 
Chief Procurement Official. Issues of interpretation and eligibility for participation are 
solely within the authority of the State Chief Procurement Official. 

This Agreement may be used by any Washington State agency with properly delegated 
authority to purchase Products and Services that are the subject of this Agreement, and 
by any local government or political subdivision (including public schools, colleges, and 
universities) of the State of Washington or by eligible non-profit organizations with the 
authority to purchase such Products and Services who have a properly executed 
Customer Service Agreement with DIS. 

This Agreement is not for personal use. 

3. Changes 
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3.1 "LlMITA1"IONS AND EXCLUSIONS" 

LIMITATIONS AND EXCLUSIONS 

The Current Scope is: 	 BAND 2 - Workstations 

BAND 5- PDAs 


1. Exclusion: Multifunction network print/fax/scan devices that print more than 
fifty pages per minute (50 ppm) (under Band 3 - Printers of the RFP) shall be 
expressly excluded from sale by Contractor for purchase under this Addendum 
by State Agencies. 

2. Exclusion: All "Personal Services," as defined in the Revised Code of 
Washington RCW 39.29.006(7), shall be expressly excluded from sale by 
Contractor for purchase under this Addendum by State Agencies. 

3. Exclusion: "Personal Services" include professional or technical expertise 
provided by a consultant to accomplish a specific study, project, task, or other 
work statement. This exclusion does not apply to such Services as warranty, 
maintenance, installation, de-installation, factory integration (software or 
equipment components), asset management, recycling/disposal, training and 
certification, service desk, helpdesk, and any other directly related technical 
support services required for the effective operation of a Product offered or 
supplied. 

4. Exclusion: Disaster recovery planning and support services and pre­
implementation planning and design services shall be expressly excluded from 
sale by Contractor for purchase under this Addendum by State Agencies. 

3.2 DEFINITIONS: 

a. Delete the definition of "Services" entirely. Replace it with the following: 
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"Services" shall mean those Services and activities provided by Vendor 
to accomplish routine, continuing, and necessary functions as set forth in 
this Contract or a Statement of Work. All Personal Services as defined in 
the RCW are expressly excluded from sale by Contractor for purchase 
under this Agreement. 

b. 	 Delete the definition of "State Procurement Official" entirely. Replace it with 
the following: 

"State Procurement Official" means the Director of the Washington 
State Department of Information Services. 

c. 	 Delete the definition of "Travel" no travel expenses shall be reimbursed under 
this Agreement. 

d. 	 Add the following definition for "Confidential Information" 

"Confidential Information" shall mean information that may be exempt 
from disclosure to the public or other unauthorized persons under either 
RCW 42.56 or other state or federal statutes. Confidential Information 
includes, but is not limited to certain: names, addresses, Social Security 
numbers, e-mail addresses, telephone numbers, financial profiles, credit 
card information, driver's license numbers, medical data, law 
enforcement records, agency source code or object code, agency 
security data. 

e. 	 Add the following definition for "Proprietary Information" 

"Proprietary Information" shall mean information owned by Contractor 
to which Contractor claims a protectable interest under law. Proprietary 
Information includes, but is not limited to, information protected by 
copyright, patent, trademark, or trade secret laws. 
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f. 	 Add the following definition for "State Agency". 

"State Agency" shall mean any Washington State officer or activity of 
the executive and judicial branches of Washington State government, 
including state agencies, departments, offices, division, boards, 
commissions, and education, correctional and other types of institutions. 

g. 	 Delete the definition for "Purchasing Entity" entirely. Replace it with the 
following: 

"Purchasing Entity" shall mean any entity, including state and local 
government entities, tribal governments and qualifying non-profits with 
an established business relationship with DIS through a Customer 
Service Agreement. 

3.3 Article 6 Payment Provisions: 

a. Article 6.8 "Payment of Invoice" is modified to add the following. 

No advance payment shall be made for Services furnished by Contractor 
pursuant to this Contract, except maintenance on Washington State 
equipment that may be paid up to one year in advance. 

b. Article 6.C "Payment of Taxes", is modified to. 

i. Purchasing Entities will pay sales and use taxes, if any, imposed on 
the Services acquired hereunder. Contractor must pay all other taxes 
including, but not limited to, Washington Business and Occupation Tax, 
other taxes based on Contractor's income or gross receipts, or personal 
property taxes levied or assessed on Contractor's personal property. 
Purchasing Entities that are an agency of Washington State 
government, are exempt from property tax. 
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ii .Contractor shall complete registration with the Washington State 
Department of Revenue and be responsible for payment of all taxes due 
on payments made under this Contract. 

iii. All payments accrued on account of payroll taxes, unemployment 
contributions, any other taxes, insurance, or other expenses for 
Contractor or Contractor's staff shall be Contractor's sole responsibility. 

3.4 Article 12 "Patent, Copyright, Trademark and Trade Secret Indemnification" is 
modified as follows: 

a. Delete the text of subparagragh A.2: 

"Allow the Contractor to control the defense or settlement of the claim; and" 

b. Replace subparagragh A.2: with the following: 

"Use its best efforts to encourage the Office of the Attorney General of 
Washington to grant Contractor sole control of the defense and all related 
settlement negotiations; and" 

3.5 Article 20 "Records and Audits" is deleted in its entiretyand replaced with the 
following: 

Contractor and its Subcontractors shall maintain books, records, documents and 
other evidence relating to this Agreement, including but not limited to Minority 
and Women's Business Enterprise participation, protection and use of 
Purchaser's Confidential Information, and accounting procedures and practices 
which suffiCiently and properly reflect all direct and indirect costs of any nature 
invoiced in the performance of this Agreement. Vendor shall retain all such 
records for six (6) years after the expiration or termination of this Agreement. 
Records involving matters in litigation related to this Agreement shall be kept for 
either one (1) year following the termination of litigation, including all appeals, or 
six (6) years from the date of expiration or termination of this Agreement, 
whichever is later. 
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All such records shall be subject at reasonable times and upon prior notice to 
examination, inspection, copying, or audit by personnel so authorized by the DIS 
Contract Administrator and/or the Office of the State Auditor and federal officials 
so authorized by law, rule, regulation or contract. Contractor shall be responsible 
for any audit exceptions or disallowed costs incurred by Contractor or any of its 
Subcontractors. 

Contractor shall I advise its subcontractors this section's records retention and 
enforce & review these requirements. 

3.6 in the last sentence in Article 31 "Governing Law" is deleted and replaced with the 
following: 

Venue for any claim, dispute or action concerning an order placed against this 
Agreement or the effect of a Participating Addendum shall be in the Superior 
Court for Thurston County, Washington. 

3.7 Article 34 "Data Practices" is deleted in its entiretyand replaced with the 
following: 

A. Contractor acknowledges that some of the material and information that may 
come into its possession or knowledge in connection with this Agreement or its 
performance may consist of information that is exempt from disclosure to the public 
or to other unauthorized persons under either chapter 42.56 RCW or other state or 
federal statutes ("Confidential Information"). 

B. Contractor agrees 

(i) to hold Confidential Information in strictest confidence and not to make use of 
Confidential Information for any purpose other than the performance of this 
Agreement, 

(ii) to release it only to authorized employees or Subcontractors requiring such 
information for the purposes of carrying out this Agreement, and 
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(iii) not to release, divulge, publish, transfer, sell, disclose, or otherwise make the 
Confidential Information known to any other party without Purchasing Entities' 
express written consent or as provided by law. 

C. Contractor agrees to release such information or material only to employees or 
Subcontractors who have signed a nondisclosure agreement, the terms of which 
have been previously approved by the Specific Purchasing Entity. Contractor agrees 
to implement physical, electronic, and managerial safeguards to prevent 
unauthorized access to Confidential Information. 

D. Immediately upon expiration or termination of this Contract, Contractor shall, at 
the Purchasing Entity's option: (i) certify that Contractor has destroyed all 
Confidential Information; or (ii) return all Confidential Information to Purchasing 
Entity; or (iii) take whatever other steps the Purchasing Entity requires of Contractor 
to protect its Confidential Information. 

E. Violation of this section by the Contractor or its Subcontractors may result in (i) 
termination of this Contract (ii) a demand for return of all Confidential Information 
and (iii) a demand for monetary damages, or penalties. 

F. Vendor acknowledges that DIS and the Purchasing Entities are subject to chapter 
42.56 RCW and that this Contract shall be a public record as defined in chapter 
42.56 RCW. Any specific information that is claimed by Contractor to be Confidential 
Information, Proprietary Information or a Trade Secret must be clearly identified as 
such by the Contractor. To the extent consistent with chapter 42.56 RCW, DIS or the 
Purchasing Entities, as applicable, shall maintain the confidentiality of all such 
information marked Proprietary Information. 

If a public disclosure request is made to view Information designated by the 
Contractor as Confidential, Proprietary or a Trade Secret, DIS or the Purchasing 
Entities, as applicable will notify Contractor of the request and of the specific date 
that such records containing such information will be released to the requester 
unless Contractor obtains a court order from a court of competent jurisdiction 
enjoining that disclosure. 

If Contractor fails to obtain the court order enjoining disclosure, DIS or the 
Purchasing Entities, as applicable will release the requested information on the date 
specified. 
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3.8 Article 35 "Organizational Conflicts of Interest" is modified to add the following 
language after item B: 

C. DIS may terminate this Agreement by written notice to Contractor if DIS 
determines, after due notice and examination, that any party has violated chapter 
42.52 RCW, Ethics in Public Service, or any other laws regarding ethics in public 
acquisitions and procurement and performance of contracts. In the event this 
Contract is so terminated, DIS shall be entitled to pursue the same remedies 
against Contractor as it could pursue in the event Contractor breaches this 
Contract 

3.9 Article 43 "Notification" is modified by inserting the following after the address block 
containing the contact information for MMD ("To MMD"): 

TO DIS 
Department of Information Services 
Attn: Master Contract Administrator 
1110 Jefferson Street SE, P.O. Box 42445, Olympia WA 98504 
Email: MCAdmin@dis.wa.gov 

3.10 Article 44.B "PartiCipating Entity Reports and Fees" is modified by adding the 
following language after item 3: 

4. Contractor agrees to provide monthly report to the Participating State contact 
listed below for the State of Washington. The monthly report shall include the gross 
Washington sales for the month just ended, excluding sales tax, subtotaled by 
Purchasing Entity name within Washington and shall include the Contractor's 
customer number for each Purchasing Entity. The report shall be accompanied 
with a check payable to the Department of Information Services for an amount 
equal to one and one-half percent (1.5%) of the gross Washington sales, excluding 
sales tax for the month. The monthly report and fee shall be submitted by the last 
business day of the month following the month in which the Contractor invoices the 
Purchasing Entity. Monthly reports are required, even if no activity occurred 

---~-.~~.~-------

mailto:MCAdmin@dis.wa.gov
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3.11 Article 46 "Audits" is modified by adding the following langauge after item C : 

D. As a part of its Participating State function, DIS will from time to time perform 
audits of Purchasing Entity invoices to ensure that the invoices and the 
Product/Services listed and the prices changes for the Prices/Services are 
accurate and in accordance with this Agreement. DIS will perform these audits by 
selecting Purchasing Entities from an Activity Report and asking Contractor to 
send the invoices for those Purchasing Entities for that report period. The DIS 
request will be in writing, and will list the Contractor's customers numbers for the 
Purchasing Entities. Such requests will not exceed twelve (12) per year. 
Contractor shall ensure that DIS receives the requested invoices within thirty (30) 
days of the Contractor's receipt of DIS' request. Contractor will also be 
responsible for any audit exceptions or disallowed costs. 

E. DIS will also conduct periodic spot check audits of the Prices, Products and 
Services listed on the website that the Contractor maintains for the State of 
Washington Purchasing Entities. DIS will communicate any discrepancies to 
Contractor who agrees to correct any deficiencies within three (3) Business 
Days, or as otherwise agreed. 

3.12 Article 52 "Right to Publish" is deleted in its entiretyand replaced with the 
following language: 

The award of this Agreement to Contractor is not in any wayan endorsement of 
Contractor or Contractor's Services by DIS and shall not be so construed by 
Contractor in any advertising or other publicity materials. 

Contractor agrees to submit to DIS or the Purchasing Entities as applicable all 
advertising, sales promotion, and other publicity materials relating to this 
Agreement and to Services furnished by Contractor in which: 

• 	 the name of DIS or the Purchasing Entities (as applicable) is mentioned, 
or 

• 	 language is used or Internet links provided from which the connection to 
DIS or the Purchasing Entities (as applicable) may be inferred or implied. 
The existence of such connection depends solely on the judgment of DIS ~ 
or the Purchasing Entities. ..•& 
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Contractor further agrees not to publish or use such advertising, sales promotion 
materials, publicity or the like through print, voice, the World Wide Web, and 
other communication media in existence or hereinafter developed without the 
express written consent of DIS or the Purchasing Entities as applicable, prior to 
such use. 

3.13 A new Article 58 "Insurance" is added as follows: 

a. Vendor shall, during the term of this Contract, maintain in full force and effect, 
the insurance described in this section. Vendor shall acquire such insurance from 
an insurance carrier or carriers licensed to conduct business in the state of 
Washington and having a rating of A-, Class VII or better, in the most recently 
published edition of Best's Reports. In the event of cancellation, non-renewal, 
revocation or other termination of any insurance coverage required by this 
Contract, Vendor shall provide written notice of such to Purchaser within ten (10) 
Business Day of Vendor's receipt of such notice. Failure to buy and maintain the 
required insurance may, at Purchaser's sole option, result in this Contract's 
termination. 
b. The minimum acceptable limits shall be as indicated below for each of the 
following categories: 

i. Commercial General Liability covering the risks of bodily injury (including 
death), property damage and personal injury, including coverage for 
contractual liability, with a limit of not less than $1 million per 
occurrence/$2 million general aggregate; 

ii. Business Automobile Liability (owned, hired, or non-owned) covering 
the risks of bodily injury (including death) and property damage, including 
coverage for contractual liability, with a limit of not less than $1 million per 
accident; 

c. Vendor shall pay premiums on all insurance policies. Such insurance policies 
shall name Purchaser as an additional insured on all general liability, automobile 
liability, and umbrella policies. Such policies shall also reference this Contract 
number T11-MST -548 and shall have a condition that they not be revoked by the 
insurer until forty-five (45) calendar days after notice of intended revocation 
thereof shall have been given to Purchaser by the insurer. 
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d. All insurance provided by Vendor shall be primary as to any other insurance or 
self-insurance programs afforded to or maintained by the State and shall include 
a severability of interests (cross-liability) provision. 

e. Vendor shall include all Subcontractors as insured under all required insurance 
policies, or shall furnish separate certificates of insurance and endorsements for 
each Subcontractor. Subcontractor(s) shall comply fully with all insurance 
requirements stated herein. Failure of Subcontractor(s) to comply with insurance 
requirements does not limit Vendor's liability or responsibility. 

f. Vendor shall furnish to Purchaser copies of certificates of all required insurance 
within thirty (30) calendar days of this Contract's Effective Date, and copies of 
renewal certificates of all required insurance within thirty (30) days after the 
renewal date. These certificates of insurance must expressly indicate compliance 
with each and every insurance requirement specified in this section. Failure to 
provide evidence of coverage may, at Purchaser's sole option, result in this 
Contract's termination. 

g. By requiring insurance herein, Purchaser does not represent that coverage 
and limits will be adequate to protect Vendor. Such coverage and limits shall not 
limit Vendor's liability under the indemnities and reimbursements granted to 
Purchaser in this Contract. 

3.14 A new Article 59 "Failure to Remit Reports/Fees" is added as follows: 

Failure to Remit Reports/Fees 

a. Failure of Contractor to remit the Master Contract Activity Report together with 
the Master Contract Administration Fee may be considered a failure to perform 
on the part of Contractor, which may result in DIS terminating this Master 
Contract with Contractor. 

b. Failure of any Purchasing Entity to pay the Master Contract Administration Fee 
may result in a Purchasing Entity forfeiting its right to purchase from this Master 
Contract. Contractor shall notify the DIS Contract Administrator when any 
Purchasing Entity fails to pay the Master Contract Administration Fee. 

c. The DIS Contract Administrator will notify Contractor of any Purchasing Entity 
who has forfeited its right to purchase under this Master Contract. After such e 
notification, any sale by Contractor to a forfeiting Purchasing Entity may be ...~ 
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considered failure to perform by Contractor. 

d. If the performance issues are resolved, DIS, at its option, may reinstate a 
Contractor's participation or a Purchasing Entity's right to purchase. 

4. Continuation of Participation from WSCAINASPO PC Contracts 2004-2009: 

To the extent permitted by the laws and rules of the state in which an individual 
participating entity is located, valid participating addenda for the WSCNNASPO PC 
Contracts 2004-2009 are hereby extended to include participation in the WSCA/NASPO 
PC Contracts 2009-2014 under the same terms and conditions in the current 
participating addendum. 

If re-execution of a participating addendum or amendment to an existing participating 
addendum is required by a participating entity, the authorization to participate in the 
WSCNNASPO PC Contracts 2004-2009 is sufficient to permit participation in the 
WSCNNASPO PC Contracts 2009-2014, unless specifically denied by the appropriate 
chief state procurements official. 

5. Lease Agreements 

No Leasing Is Authorized Under this Addendum. 

6. Primary Contacts 

The primary government contacts (or their named successors) for this 
Addendum are: 

Lead State 

Name Bernadette Kopischke 


Address 112 Admin Bldg, St Paul, MN 55155 

Telephone 651.201.2450 


Fax 651.297-3996 
E-mail bernie.kopischke@state.mn.us 

mailto:bernie.kopischke@state.mn.us
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Contractor 
Name Michelle Chapin 

Address 21473 Glebe View Dr., Ashburn, VA 20148 
Telephone 973-303-7787 

E-mail michelle_chapin@us.panasonic.com 

Participating State 

Name Master Contract Administrator 


Address 1110 Jefferson Street SE 

P.O. Box 42445 
Olympia WA 98504 

Telephone 360.902.3551 
Fax 360.586.1414 

E-mail mcadmin@dis.wa.gov 

7. ServiCing Subcontractors: 

Only those Panasonic Authorized Resellers and service providers listed on the 
Panasonic WSCA website are eligible to support the Master Price Agreement as 
approved by the Participating Entity. Panasonic Resellers will vary by State. 

All orders are to be issued directly to: Panasonic Authorized Reseller 

And all payments are to be issued to: Panasonic Authorized Reseller 

8. Compliance with reporting requirements of the "American Recovery and 
Reinvestment Act of 2009" ("ARRA") 

If or when contractor is notified by ordering entity that a specific purchase or purchases 
are being made with ARRA funds, contractor agrees to comply with the data element 
and reporting requirements as currently defined in Federal Register Vol 74 #61, Pages 
14824-14829 (or subsequent changes or modifications to these requirements as 
published by the Federal OMS). Ordering entity is responsible for informing contractor 
as soon as the ordering entity is aware that ARRA funds are being used for a purchase 
or purchases, Contractor will provide the required report to the ordering entity with the ~ 
invoice presented to the ordering entity for payment. The contractor, as it relates to .., )

, 

I 

mailto:mcadmin@dis.wa.gov
mailto:michelle_chapin@us.panasonic.com
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purchases under this contract, is not a subcontractor or subgrantee, but simply a 
provider of goods and related services. 

All purchase orders issued by purchasing entities within the jurisdiction of this 
Addendum must include the Participating State contract number: T11-MST-548 
and the Master Price Agreement Number: B27172 

This Addendum and the Master Price Agreement together with its exhibits, set forth the 
entire agreement between the parties with respect to the subject matter of all previous 
communications, representations or agreements, whether oral or written, with respect to 
the subject matter hereof. Terms and conditions inconsistent with, contrary or in 
addition to the terms and conditions of this Addendum and the Master Price Agreement, 
together with its exhibits, shall not be added to or incorporated into this Addendum or 
the Master Price Agreement and its exhibits, by any subsequent purchase order or 
otherwise, and any such attempts to add or incorporate such terms and conditions are 
hereby rejected. The terms and conditions of this Addendum and the Master Price 
Agreement and its exhibits shall prevail and govern in the case of any such inconsistent 
or additional terms. This Addendum applies only in the jurisdiction of the Participating 
State or Participating Entity which has executed this Addendum. 

IN WITNESS WHEREOF, the parties have executed this Addendum as of the date of 
execution by Contractor below. 

This Contract is effective this ;2l/ day of 5u ()-L ,2011 

Approved Approved 
State of Washington Panasonic 
Department of Information Services 
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